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FORMD | . UNITEDSTATES - OMBAPPROVAL
.8EC SECURITIES AND EXCHANGE COMMISSION OMB Namber: 32350076
Mall Procmesslng Wastiagion, DC. 20545 Expires: Agril 30, 2008
ction i ' Estimated burd
S " FORM D b pe respnte - 1600
JuK 92t NOTICE OF SALE OF SECURITIES - [ _SCUsouy _
oc. PURSUANT TO REGULATION D, [
W@shl%‘g“' G- - SECTION &6), AND/OR SIS
~ UNIFORM LIMITED OFFERING EXEMPTION -

Name of Offering ([ ] check if this is an amendment and name has changed. and indicate changs.)
RESORT EQUITIES INVESTMENT FUND, LLC
Filing Under (Check box(es) that apply):  [] Rule 504 [7] Ruls 305 [] Rule 506

® [ sertion 46) [ ULOE \
i E— /W”/{WIZ//MWW

1. Epter the informstion requested about the issuer
Name of kasuer ({7 check if this is an anwndment and namg has changed, sed indicate change.)
RESORT EQUITIES INVESTMENT FUND, LLC

Address of Executive Offices mmwmcm Stato, Zip Cods) | Telephona Namber (Including Area Code)
Addl'mof?mimlﬂuimﬂpm - . ..MMSMCIU.MZIPM) TeWWﬂmdMESSED
(if different from Exscutive Offices)
JUN 052008

REAL ESTATE INVESTMENT THOMSON REUTE

TmafBusimnOmninﬁw o 2
corporation limited permership, sheedy formed b¢] other {please specify):
[ busioess rust B timited pastnership, to be formed . . LIMITED LIASILITY COMPANY
Month — Vear

Actusl or Estimated Date of Incorporation or Ovgenization: [G13] [T [RAcwes Estimated
Jorisdiction of Incorporation or Organization: (Enter two-letter U.S. Posta] Service abbrevistion for Stats:
CN for Canada; FN for othet foreign jurisdiction) E®

Federzt:

Who Must Flle: Allim:mmsmoﬁhhsdmummm!imumnwmmmmnwm«ﬂ. l‘lCFlm.SOInm or1SUS.C,
174(5).

When To Flle: Anmmhﬁkdmhmhnlsmmmrmnhdmmm&m A notice is deemed fTlod with the 1.8, Securities
and Exchangs Commission (SEC) on the earties of the dats it is received by the SEC i the address given below of, if eceived at thay address afler tho dite on
which it is dus, on the date it was mailed by United States registered or certified mail to that address.

#here To Fils: U.8. Securities and Exchangs Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Coples Required: Five (5) copies of this notice mest be filed with the SEC, one of which must be manually signed. Any copies not canually signed must be
photocopies of the manwmily sigeed eopy or bear typed or printed signatures.

Information Required: A vew filing must contain aff information requested. Arcendments need only report the name of the issuer and offering, sny changes
thereto, the information requerted in Pant C, and any material changes from the information previcusly supplied in Parts A end B. Pant E and the Appendix nced
not be filed with the SEC.

Filing Fes: There is no federal filing foe.

State:

This notice shall be used to indicates relisnce on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have sdopted this form. lesuers relying en ULOE must fils a scparste notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the peyment of a fee as a precondition to the claim for the exemption, 8 Fee in the proper amount shall
accompany this form. This notice shall be filed in the spproprixte states ip scoordance with ctase law. The Appendix to the notice constitutes a part of
this natice and nmst be complzted.

-ATIENTKIN
Failureto flic notice(n the appropriste states will not resui in s loss of the federal exemption, Conversely, fatluretofile the
appropriats federal notice will not resultin a lozs of an avafisble state exemption uniess such exemption Is predictated on the
filing of a federal notice.

Persons who raspend to the collection of information contsined in this form
SEC1972(5-05) are net required 1o respond uwsless the form dispiays a currently valld OMB 1of9
control mmmber.




2. Entsr the information requested for the (olfowing:
®  Each promoter of the issucr, if the issuer has been organized within the past five years;
@ Each bensficial ouner kaving the power to vote or disposs, or direet the vote or disposition of, 10% or more of s ¢lass of equity securities of the issuer.
®  Each executive officer and director of corporste isseers end of eorporate geners! snd managing partners of partnership issoers; and
¢  Esch gesemal and mannging parteer of partnership issuers.

Check Box{es) that Apply: [} Promater  [x] Beneficial Owner .EsmﬂveOfﬁ:er {J Director [] General andfor
Managing Partoer

Full Name (Last narme first, if individual)

SMALL, KIMBALL

Busioess or Residencs Address  (Mumber mmd Street, City, Stats, Zip Code) o

50 WEST SAN FERNANDO STREET, SUITE320 SAN JOSE, CA 95113

Check Bas(es) thas Apply: ) Promoter Benoficisd Owner  {] Exccutive Officer [ Director [} Gemeral aod/or

Full Name (Last name first, if individus!)

COX, KEITH

Business or Residence Address  (Number and Street, City, State, Zip Code)

50 WEST SAN FERNANDO STREET, SUITE 320, AN JOSE, CA 95113

Check Box(es) that Apply: [} Promotes [ Beneficial Qwmer [} Executive Officer [] Director 7] General sedior

Fuli Name (Last aame first, if individual)

Business or Residence Address  (Number snd Street, City, State, Zip Code)

Check Boxfes) that Apply:  [] Promoter [] Beneficinl Owner [ ] ExccutivoOfficer [ Director [} Genoral andor

Full Name (Last name first, if individual)

Business or Regidence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [[] Beowfictal Owner [] Executive Officar  [] Director [ Genersl andfor

Fufl Name (Last came firm, if individual)

Business or Regidence Address  (Number acd Strest, City, Sute, Zip Code)

Check Box(es) that Apply:  [] Promoter [] Beneficial Owner 7] Executive Officer [T} Director  [[] General and/or

Fuil Name (Last name firt, if individuat)

Business or Residence Address  (Number and Street, Chty, State, Zip Code)

Check Box(es) that Apply: [} Promoter [] Beneficial Owner  [7] Exceutive Officer  [[] Director  [[] Generf ad/or
Managing Partner

Full Name (Last name firm, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

{Use bienk sheet, or copy and use additional copies of this sheet, as necossary)
20f9




1L B INFORMATION ARGUT DIFERING

1. Has the issuer sold, or does the issuer intend to sell, to con-sccredited investors in this offering?...cveccvvcrnienie. [ &
. Answer also in Appendix, Colunmn 2, if filing under ULOE.
2. What is the minimum investroent that will be sccepted from any individual? $ 250,000
‘ Yes No
3. Does the offering permit joint ownership of a single unit? . ® a

Enter the infortnation requested for each person whe has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an essocisted person or agent of a broker or desler registered with the SEC and/or with s state
or states, list the name of the broker or dealer. [f more than five {3) persons to be listed ere associated persons of such
8 broker or dealer, you may set forth the information for that broker or dealer only.

Pull Name (Last name first, if individual)

Business or Residence mm&mmmmcm.mzipcmy

Name of Associated Broker or Dealer .

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers N
{Check “All States™ or check individual States) . [ Al States

[AK] (Al o (A O
ON] LAl M -
MY (RE Ryl [RO NM] [N [ 1]
[RT] [SD)] N X 0N MM oA [WA WY Wl ¥ R

Full Name (Last name firsy, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associmtod Broker or Dealer

States in Which Person Listed Has Solicited or Inteads to Solicit Purchasers . .
{Check "All States™ or check individual States) O Al States

ZD [CA] €Ol (ED it
o 4zl KY] I8 My MDD (MS MO
(MT] (8H] (Al
(L8] SD] 1 VAl-. [WA (Wi

18
L

Full Name (Last name firgt, if individual}

Butiness or Residencs Address (Number and Street, City, State, Zip Code)

Name of Associsted Broker or Dealer

States in Which Pevson Listed Has Solicited or Interds to Solicit Purchasers
(Check “AM States” or check individual States) ] All States

&) (A2 [CA) €n M o

{iL] 0a] red LAl

[ V] FH] [RT] ] RCl [ND) OK] [OR] [FA)

ED N 0OX VIl NA WA WY Wy
(Use blank sheet, or copy and use sdditiona! copies of this sheet, as necessary.)
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Enter the aggregate offering price of securities included in this ofTering and the total amount alrcady
sold. Enter “0™ if the answer is “none™ or “zero.™ If the transection is an exchange offering, check
this box [ and indicate in the columns below the amounts of the securities offetred for exchange and

already exchanged.

. ' Aggregate Araount Already
Type of Security Offering Price Sold
Detnt S 3
Equity ; 3 s
[ Common [7] Preferred
Convertible Securities (inctuding warrants) | s
Partmership Interests $ s
Oher (Specify LLC INTERESTS ). §20000000 ¢ O
Toual g 20,000,000 s 0
Answer olso in Appendix, Column 3, if filing under ULOE,
Enter the number of accredited and non-cceredited investors who have purchased secarities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchesed mmmmwaﬂumdwr
purchases on the total lines. Enter “0” if answer is “none™ or “zem.”
Aggpregae
Number Dollgr Amoumt
hovestors of Purchases
Accredited Investors 9 ¢ 5,613,654
Non-accredited Investors s
Tota} {for filings under Rule 504 only) s
Answer also in Appendix, Column 4, if filing under ULOE. .
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for al) securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify mmiﬁubylypqliagdinl’mc-w i
. Type of Daollar Amount
Type of Offering P _  Security Sold
181 . S SN ; : s
Regulathon A .oooooveennniiiiniiiciiciiiiy enrecenn s i st e eman e e nrsae e s
RUBESOM ..ovciiciiiisins e st s seerrrrasrenae s sss s rnas s s an sanensase 3
TOM «eeemeier i s
. . .
a  Fumish a staternent of al) expenses in connection with the issusnce and distribution of the
securities in this offering. Exclode amounts relating solely to organization expenses of the insarer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumnish an eglimate and check the box to the left of the estimate.
Transfer Agent’s Fees 0 s
Printing and Engraving Costs a s
Legal Pess @ 52500
Accounting Fecs s
Engineering Fees g s
Sales Commissions (specify finders® fees separately) 0 s
Other Bxpenses (identify) 0 s
Total [ s 25,000
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and sots] expenses {wnished in response to Pan C -— Question 4.2, This difference is the “adjusted gross
proceeds to the issuer.” s 19,975,000

5. Indicate below the amoun! of the adjusted gross proceed to the issuer used o propased to be used for
each of the purposes shown. If the amount for any purpose is pot known, fumish an estimate and
chieck the box to the laft of the estimate. The total of the payments listed must equal the adjusted gross
procecds to the issutr cet forth in response to Pant C — Question 4.b sbove.

Payments to
Officers,

Directors, & Payments to

Affiliates Others
Sularies and fees 0s. (s
Purchase of real estate $19975000 [1$
Purchase, rental or leasing and installation of machinery
and equipment 0s 0s
Construction ar leasing of plant buildings and facilities 0s 0s
Acquisition of other businesses (including the value of securitios involved in this
offering that may be used in exchange for the assets or secarities of another
issuer pursuant to & merger) 0s. 0s
Repayment of indebtedness Os 0s
Working czpita) s as.
Other (specify): Os {3s

w[]% as
Column Totals s 19,575,000 0s
Total Payments Listed (column totals added) s 18,975,000
R i T RRAR RRGRATURE., 1x 11 o e o

The issuerbas duly caused this notice to be signed by the undersigned duly suthorized person. Ifthis notice is filed under Rule 505, the following
signatare constitutes an undertaking by the issues to furnish to the U.S. Securitics and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursusnt to paragraph (b)(2) of Rule 302.

l:sozm EG;: INVESTMENT FUND, LLC /W MS “23-0%

Name of Signer (Print or Type) Title of Signer W Type)
KEITH COX MANAGER
ATTENTION

Intentional misstatements or omissions of fact comstitmte federal eriminsl vislations. (See 18 US.C. 1001.)
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S Do B STATESIGNATURE " Do o TEoUae |

.

1. s any party described in 17 CFR 230.262 prcscm‘y subjccl to any of the disqualification Yes No
provisions of such rule? » - - S RPN | ]

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D {17 CFR 239.500} at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption {ULOE) of the state in which this notice is filed and understands that the issucr claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this nol:f’catlon and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly autherized persan.

Issuer (Print or Type} Signatur/ 7 Date
RESORT EQUITIES INVESTMENT FUND, LLC S-23-0%
, L

Name (Print or Type) Title {Print or Type)
KEITH COX MANAGER
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice an Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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§

Disqualification.
Type of seourity under State ULOE
Intend to selt and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in Stete offered in state ampount purchased in State waiver granted)
{(Part B-ltem 1) (Part C-ltem 1) (Purt C-kem 2) (Part E-Item 1)
Nuntber of Number of
Accredited Noa-Accredited
Yes No Investors, | Amoant investors Amount Yes No
X |soonew 8 5,383,654 X

$|8|c|5/5|8|5|z|a|s|2|r||a]e{n|8|8|a|8|o|5|a|k|2]|E
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5

Disquelification
Type of security under State ULOE
Intend to sell and aggregpate (if yes, attach
to non-sccredited offering price Type of investor and explanation of
investors in State | offered in state amount purchased in State waiver granted)
(Part B-Item |) (Part C-ltem 1) (Pt C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Nom-Accredited
Yes No Investers Amount Investors Amocant Yes No
X | 1 250,000.00 X

2|5|5|5|s|s|R|2|8|8|=|®|8|R|2|5|%|2|8|=|2|%|5|5|5]F
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. ‘ .” . m m '. o . l« 3 :" ' 4: .....
1 2 3 4 5
Disqualification
Type of security under Sute ULOE
Intend to selt and aggregate {if yes, attech
to non-accredited offering price . Type of mvestor and explanation of
investors in State | offered in state smount purchased in State waiver granted)
(Part B-lem 1) (Part C-ltem 1) {Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Noa-Accredited
Statef Yes No Investors Amoust lavesters Yes No
wY
PR
" <




